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BY AIRMAIL

2 July 2004 w

The U.S. Securities and Exchange Commission \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ \

450 Fifth Street, N.W. 04035458

Room 3099

Office of International Corporate Finance

Mail Stop 3-2

Washington D.C. 20549

US.A.

Re:  Johnson Electric Holdings Limited @% » P
File No.: 82-2416 @

Dear Sirs,

We have enclosed the following documents submitted to you in order to maintain the
exemption, pursuant to Rule 12g3-2(b), under the Securities Exchange Act of 1934,

1. Announcements dated 23 February, 18" March, 24™ March, 23™ April, 26
April, 7" June and 10® June 2004

2. Circular dated 25 June 2004

3. Annual Report 2004

Please acknowledge receipt of the above by stamping the duplicated copy of this letter
and returning to us in the enclosed self-addressed envelope.

Thank you for your kind assistance.

YEST AVAILABLE 9OPY
PROCESSED

Yours sincerely,

s P UL 14 200%
Susan Yip /% m&i
Company Secretary

Encl.
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Johnson Electric Opens Brushless DC Motor Technical Center In Ita!
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Hong Kong - February 23, 2004 — Johnson Electric today announced the opening of an engineering and productiox{k

center in Mongcalieri, Italy. The center will focus on brushless DC motors and electronic controls for automotive
HVAC (heating, ventilation and air conditioning) applications. The new facility, which is located close to European
customers and Johnson Electric’s main European location in Asti, Italy, is equipped with state-of-the-art CAD

systems, EMI (electromagnetic interference) chambers, acoustic chambers and reliability testing labs.

Brushless DC (BLDC) motors with integrated electronics for HVAC applications have several advantages over
traditional DC motors. BLDC solutions provide fan speed control, higher reliability, lower noise and lower EMI.

Johnson Electric is the brushless motor market leader with 70 percent share of the automotive HVAC segment.

According to Jim Dick, senior vice president — Strategic Marketing, “European automakers pioneered the BLDC
HVAC application, and it is now being adopted globally. Johnson Electric’s Moncalieri facility is our ‘Center of

Excellence’ for this technology, with over 50 technical experts on site.”

Johnson Electric, the largest volume electric motor supplier to the auto industry, employs over 30,000 people in 14
countries, with the majority of the workforce engaged in production activities in China and Mexico. Design
engineering centers are located in Hong Kong, Ttaly, China, Japan, and the USA. The Johnson Electric Group is the
motor industry’s growth leader, providing micro motors and integrated motor systems to global customers in the
automotive, power tools, home appliances, business equipment, audio-visual and personal care sectors. Johnson

Electric Holdings Limited is listed on the Hong Kong Stock Exchange and is a constituent of the Hang Seng Index.

For more information, please contact:

CT Hew

Golin/Harris Forrest

Hong Kong

Tel: (852) 2501-7963

Fax: (852) 2866-0090

Email: ct.hew@golinharris.com

Dick Pacini

AutoPR

Tel: (248) 656-2388

Fax: (248) 601-9964

Email: dpacini@auto-pr.com
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FC l ' "C Johnson Electric Holdings Limited

(Incorporated in Bermuda with limited liability)
Johnson Buliding, 6-22 Dai Shun Street
Tai Po Industrial Estate, New Territeries, Hong Kong

Main: {852) 2683 6688 Fax: (852) 2897 2054
hitp://www johnsonelectric.com

For immediate release
Johnson Electric Appoints Michael Enright as Independent Non-Executive Director

(Hong Kong) March 18, 2004 - Johnson Electric Holdings Limited (“the Company”) announced
the appointment of Professor Michael Enright as independent non-executive director of the
Company. Professor Enright replaces Mr. Ian Conn, who has retired and resigned as director and
member of the Audit Committee effective today.

Professor Enright is regarded as a leading academic and expert on competitiveness, regional
economic development and international business strategy. In 1996, he joined the University of
Hong Kong as Sun Hung Kai Visiting Professor of Business Administration, after six years as a
professor at the Harvard Business School. He has directed major reviews of the competitiveness
of 20 different economies and co-authored eight books or monographs, including Hong Kong and
the Pearl River Delta: The Economic Interaction and The Hong Kong Advantage.

Professor Enright received his A.B. (with honours}, M.B.A. (with distinction) and Ph.D (in
Business Economics, Dean’s Doctoral Fellow) from Harvard University,

Johnson Electric Holdings Limited is listed on the Hong Kong Stock Exchange and is a
constituent stock of the Hang Seng Index. Johnson Electric employs over 30,000 people in 14
countries, with the majority of the workforce engaged in production activities in China and
Mexico. Design engineering and technical support centers are located in Italy, China, Japan, the
USA and Hong Kong. The Johnson Electric Group is the motor industry’s growth leader,
providing micro motors and integrated motor systems to global customers in the automotive,
power tools, home appliances, business equipment, audio-visual and personal care sectors.
Additional information is available at www.johnsonelectric.com.

H##

For more information, please contact:
CT Hew, Golin/Harris Forrest

Tel: 852 — 2501 7963

Fax: 852 - 2810 4780

Email: ct.hew@golinharris.com
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For immediate release

Nidec Sells its 50% Stake in JV to Johnson Electric

(Hong Kong) March 24, 2004 — Nidec Corporation (“Nidec”) and Johnson Electric
Holdings Limited (“Johnson Electric”) have agreed to transfer Nidec’s 50 percent stake in
their joint venture, Nidec Johnson Electric Corporation, to Johnson Electric. The joint
venture, set up in 2000 to develop and market brush motor products for the audio visual
market segment, generates US$28 million in annual sales and has developed four new

products.

Both Johnson Electric and Nidec agreed that the timing is now right for one of the parents
to take over the future development of the joint venture, which produces micro motors at
Johnson Electric’s production complex in Shajing, China. The existing customers of Nidec

Johnson Electric Corporation will be served directly by Johnson Electric.

-ends -

Nidec Corporation, New York Stock Exchange Symbol NJ, is also listed on the Tokyo &
Osaka stock exchanges (Code 6594). Nidec is a global organization with 70,000
employees in 14 countries and regions with major manufacturing facilities in China,
Thailand, Philippines, Vietnam and the U.S.A. Nidec also has its design engineering
centers in Japan, China, Taiwan and the U.S.A. Nidec is the market leader in the spindle
motor market for hard disk drives, in addition to offering high precision brushless motor
products in applications such as CD-ROM, DVD, and magneto-optical drives and small

fans.
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Johnson Electric Group is the motor industry growth leader, providing micro motors
and integrated motor systems to global customers in the automotive, power tools,
home appliances, business equipment, éudio-visual and personal care sectors. The
Group employs over 30,000 people in 14 countries, with the majority of the
workforce engaged in production activities in China and Mexico. Design engineering
centers are located in Hong Kong, Italy, China, Japan, and the USA. Johnson Electric
Holdings Limited is listed on the Hong Kong Stock Exchange (code 179) and is a

constituent of the Hang Seng Index.

For more information, please contact:

CT Hew

Golin/Harris Forrest

Hong Kong

Tel: (852) 2501-7963

Fax: (852) 2866-0090

Email: ct.hew@golinharris.com
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Johnson Electric Acquires Remaining 51% of Nihon Mini Motor for US$14.2m

Hong Kong, 26th April 2004 — Johnson Electric Holdings Limited has agreed to acquire
the remaining 51% of Nihon Mini Motor from a group of 24 shareholders, consisting of
individuals, employees and corporations, for US$14.2 million.

In April 2003, Johnson Electric acquired 49% equity of Nihon Mini Motor from
Mitsubishi Materials. After a year of successful integration, Nihon Mini Motor has
developed several new products and acquired new customers.

Jim Dick, Senior Vice President Strategic Marketing at Johnson Electric, said, “This
move is timely as Nihon Mini Motor has strengthened its position as the number one
motor supplier to the digital camera market. Johnson Electric has supported this growth
by leveraging its worldwide sales channels and competitive cost structure.”

With the acquisition, Johnson Electric also introduces the “Johnson Nihon Mini” product
brand for all Nihon Mini camera motor products. More information on this brand can be
found in the Johnson Electric website, hitp://www.johnsonelectric.com

The Johnson Electric Group is the motor industry’s growth leader, providing micro
motors and integrated motor systems to global customers in the automotive, power tools,
home appliances, business equipment, audio-visual and personal care sectors. The group

- employs over 30,000 people in 14 countries, with the majority of the workforce engaged
in production activities in China. Design engineering centers are located in Hong Kong,
Italy, China, Japan and the USA. Johnson Electric Holdings Limited is listed on the Hong
Kong Stock Exchange (code 179) and is a constituent of the Hang Seng Index.

For more information, please contact:

CT Hew

Golin/Harris Forrest
Hong Kong

Tel: (852) 2501-7963
Fax: (852) 2866-0090

Email: ¢t hew@golinharris.com
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y  RETIREMENT OF . :
INDEPENDENT NON-EXECU TIVE DIRECTOR

The Board of Directors (the “Board”) of Johnson Elecuic‘Holvdii]g's Limited

(the “Company”) announced that Mr Peter John Wrangham has retired and

“resigned as an independent non-executive director of the Company- with
effect from 8th June 2004. The Board wishes to thank Mr Wrangham for
“his valuable contribution to the Company during his tenure of office.

The Board confirmed that there was nothing that needed to be brought to. =
the attention of the shareholders in respect of Mr Wrangham’s retirement
and resignation. ‘ R . i i B
" By Order of the Board 7
. ) Susan Yip Chee Lan™..

' : Company Secretary R
Hong Kong, 10th June 2004 e

As at the date of this announcement, the Board comprises.ofWang;Koé Yik:

Chief Executive), Winnie Wang Wing Yee (Vice—Chairman),’ Richard Wang " |.
Li-Chung {Exécutive‘Director), Peter Wang Kin Chung (Non-exetutiveh-_i i
Director) and Peter Stuart Allenby Edwards, Patrick‘quckw‘ell Paul; Arkadi
Kuhlmann, Oscar De Paula Bernardes ‘Neto and Michael John Enright
being Independent Non-executive Directors.- - : ’ . E

e a e .,-.,_,.‘v_.__..._.,_—-....-,-_..,._‘~.-._».-_.,,.. et e




g TR TN T W e

=3

T, Paul (Chalrman)

QE e R L

CA-P!TA{ STRUCTURE . .

‘It ts the intention of the Oroup (O malntain an appropriate mix of aquity and debt to

!ensure an offloient capital structure over tima. At this stage, however, with continuing

.atrong cash flowa, thers are no immediate requirsmenta. for debt finance. .

Total debt remainsd at o low lovsl of USS3.1 milllon, compaied to USS9.8 million at

! the laat year-end, comprising mainly the long-term loana and obligations of USS$3.1

‘million, %onowmga at fixed interast ratos armounted to epproximatsly USS$3.1 . million,

The Group's borrowings ars primarily dénominated in US and Hong Kong dollara..

Bxcept.for the forelgn oxchongn exposurs in rolatlon to the loans in Euro obiained by .

Gate S.ril.. a subsidiary besed in Europs, squlvalent to opproximetely UsS3$3.1 miilion,

. the Oroup has 06 BIENINGCAN! BAPOSLES 10 TOrelgn exchangs AUCILALIORS In relation 10

Y. barrowings. - . : . ' PR S .

PURCHASE, SALE OR REDEMPTION OF SHARES
The Company haa not redesmed any of ita sharas during the yaar. Néither the Cornpany

" nor any of {ts subsidiaries haa purchased. or 8old any of the Compuny’s shares during
the yenr. R o . i N

C AUDIT COMMITTEE - . ! . .

‘. Tho members of Audit Commitiee are appointed from the Indepcndent Non-exscutive
Directors, with the Chairman . having appropriate professional qualificationa and
experionos In financial matters. The members of the Audit Committes_are Mr. Patrick

and Mr. Micbaal Enright, who wes appointed as Member of the
th March 2004 in plage of Mr. Ian Coan who rotired and reslgned on

ommitiae on
the same data. . R R .
S ‘Durlthg the year, the Audit Committce mot regularly. with jthé Group's senion
management and theo oxternal auditors 1@ consider mnd raview the Group's financial

© Hong Kong. 7th Juns 2004 - s

statements, the nature and scope of audit revisws, and th
of internal contre]l and compliance, The Committee reviewed the unaudited interim
accounts mnd the audited annual accounts for 2004 bafors recommending them to the;’
Board for approval. B : : : R :
CODE OF BEST PRACTICE 5 R .
Throughout the sceounting period, the Company waas §in compliance with the Cods of *
Best Practiae as 86 out in the Appendix 14 of tha Listing Rulcs of The Stock Exchange
. of Hong Kong Limited except that one of the Independent Non-executive Diractors of
the Company was not appointed for a specific term bupho is aubject lo rotiremont by
rotation and re-clsction at the annual goneral mesting of the Company, In sccordance -
with the Company'a Bye-Lawa. . I R

e effactiveneis of the system

PUBLICATION OF ANNUAL REPORT ON THE STOCK EXCHANGE'S
YWEBSITE N - LT R
The Company's Annual Report containing sll the information required by
paragrapha 43(1) to 435(3) (bath poragraphs incluasive) of Appendix 16 of tha Lisuing °
Rutles will be submittad to The Stock Exchange of Hong Kong Limitéd (tSEHK') on
. or bofore .t o - uplosding onio SEHK s wabsite
(hrtpi//www.hkex.com hk). PR

©On behalf of tha Board, I would like to thank all of eur Gustomars, sharehaldera,
suppliers and emplayesa for their continued support. ) .

On behalf of the board of dirsctora
Patrick Wang Shul Chung -
Chatrman & Chilef E.s.cutl_v'

Notice is hereby given that the Annual Genoral Meeating ofiJohnson, Electric Holdings
c «Limited (““the Company”) will bs held at Chatham Room evel 7, Conrad Hotsl,
weensway. Hong Kong on Tueaday, 20th July 2004 at 12:00 neon

for the following purposssie . :

L . NOTICE

‘To receive and adopt the Audited Conaolidated Accounts sod the Rsports.of
the Directors and of the Auditors for the year onded 318t March. 2004} .

"2, . To declare a.final.dividand in respest of the year ended 31st March 2004
3. ' To re-slect the following Dircctors: c X i
. ¢a) Mr. Poter Wang XKin Chung as Non-axscutive Diractor
1355 Mr. Pator Stuart Allenby Bdwards as Ind dent Non- tive Director
(&) © M™r. Patrick Blackwell Paul as Independoent ﬂan-e;gcyziva Directer
. gy Mr. Michasl John Bnright as Independent Nom-sxecutive Director
4: - ' To cunfirm the remuneration of Dircctors;
5. “To re-appolnt Auditars and to Authorise the Diroctors to fix their remuneradaon:

6. | Aa spcctal Busines

to conmalder ang, If thought fit, pass the following ma an
Ordinary Rosalution: E b oW

"“THAT the number of Directors of the Company bo fixed at 15 and that the
Directors be muthorized.to slect or mppoint additiensal directors up te tho
 raextmum of 15, : . -

* ' As apocial busineaas, to consider and, {f thought fit, pass the following
. Ordinary Resclution:—

STHAT: . coe .
<md

an

aubject to paragraph (¢), the exércise by the Diructors of the Covmpany
during the reslovant period of all the powera of the Company to Lesue,
sllor and diapose of additionsl shares in the capial of the Company and
to make or grant Offors. Agrooments and optiona which would or might
. the exerdiee of such powers be and ia hereby generally ang
unconditionslly approved: AR . .

14°>) the approval-in paragraph (a) shall muthorize the Di of the C y
during the rolevant period Lo make or grant affcrs, agrosements and optiona
which would or might require the exercise of such powaer aftar the snd
of the relevant pariod; X .

=) the aggrogate norminal amount of shars Gapital of fhe Company allotted
or agreod diti 1ly or itd 11y to be allctted (whether pursuant,
tQ option or otherwlise) by the Dlrectors of the Company pursuant to
the approval {n parsgraph (a), otherwise than pursGant to -

oW a Righta Issue, or ;
an the exarcise of options granted under the Compnny's Share Option
Schoe .
shall cot oxceed tho sggragate of 5 per cent. of the aggregate nominal
amount of the sharc capital of the Company in.iasue on the date of the
passing of this Resolution and the aaid appreval shall bo limited
mecordingly: and - . -
@ for the purpodos of this Rasoclution:

untll whichevar is tho earlicac of

[45]

“rolovant period™ meoans the pericd from the passing of this Resolutien

[ Company: . E

1§ the expiration of the period within which the next Annual General
Meoting of the Company la requirsd by the Bye-Laws of the

Company.or any applicable law.of Berfmuda to be held: an

ToE T LAY MR O AT ARARR L R &

remolution of the Sharcholders of the Company in Gansral Maseting;

shares of the Company on the register on a flxed record dats in pr
oportion
to-their then holdings of sudh sharcs (subjsct ta such =xc!ullor?l o,; otber
arTangements.as.the Diraators of the Company may. deem bacessary ar
expedient in relation 1o frectional entitlements or having regard to any
_::;trie:lo:. or o]bl{gaticn. under the laws of, or the requirements of any
fessgnised regu ‘ale‘ry body or any stock exchange in. any territory outside

As special business, to cansida
Orainary Rosclutioni— ¥ oand

LCTELAT:
T (my

if thought fit, pasa’'the following as an
tha exercise by the Dircctors durin

.tha Company to purchase its own
th all a

& the relevant period of all powara of
sharss, subject to and In accordance
Pplicabls laws, be and la hereby generally and unconditionnily

(b), ths nggrogate nominal amodunt o
purch n The Stock Exchan

¥ shares of the Company which may be
ge of Hong Xong Limited or any other

PANY pursuant to tha a

roval in Paragraph d
Y, BErLRac to the app paragraph (a) during tho relevant
i

than 10 per cent. Of. tho aggrognate nominal
2t g h ? lh-redcnhpltnl of the Company, at the.dato
- eaclution, an the auvthori vrs Tt

o limited accordingly; e wen © parigraph

to conaidar and. (f thought fit, pass the foilowing as an

Ordinary Reosolution

POn tha passing of Ordinary Rosolutions numbored 7 and
ics convening this mesting. the nggregate nominal amount
whioh.may be allotted or agreed canditionally. or
‘of the Company pursuant co

of the Company ropurchassd by the
granted by tho resolprion sst out. os.Resolution
& this Mooting, provided that auch naditional
d 10 per cent. of the aggregats nominal amount of the
empany' In issve as at the data of the passing .of thia

Companry undor the suthorit
- Na. 8 IR the wotlce convenin

mount shall not oxcse:
share capital of the C
Rosoclution.™ !

As spocial ‘busine
Spacial Reaclution

» t© cansider and, if thought fit, pass tho rfollowing as a

HAT the Bys-Lawa
followlag manner:m

©of the Company be and are hersby amended in the

1> "Bye-Law 1 . g
(o) By dslsting the words “Section 2 of the Securitl a ¥
. S (Lrauring Biouaces Srdinaacs (Chapter 420 D or Fome
. . Kong)" where they appear in tho parngrsph definiag
. Houss” and roplading them with the words
~Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
) By adding ‘the féllowing new deflnitions immedlately after theo
definition of “corporats reprosentative™: .
Trtasgoctacscal’t in refation to any Director, shall h i I
ascribed to It under the Listing Rules: and & ave the meaning
“Listing Ruloa’ ahall moan the Rules Govorning the IListin r
Secarities on The Stock Excha 4 e
amonded from time to time);": n,se © !_?ODS Kens Limiced (.“.
@ Byo-Law 85A . R
By adding the following now bys-law Bye-L. 8
aftor the existing Byo-Law 85: = = B¥e-Law 834 Immadiately
“BIA. Where any membar ls, under tha Listing Rules, requirsd to abstain
from voting oo any.particular fesolution or restricted to voting .
only for or only against any particular rasclution.' any votes caat -
by ‘or on behalf of such maembear contravention of such
. :.Téquirement or restriction shall not be countod.™; T
35 - Bye-L.aw 108(B)

[T By replacing the Byé-Law 108(B)U1) in its entirety with theo
following parmgrapha: -
U(35) A Director shall not vote (nor shall he be countod in the
© quorum) on ony resalution of tho Board approving any
OnIract or wrrangoment or proposai in which he or any of
his masaciates (s 1o the knowledgp of auch Blrector mimterially -
nterested. and If ha shall do 8o his vote shall not be counted
(nor shali he bo countad In the quorum for that resolution),

_the couclusion of the Dext Annual Genaral Moeting of the
< i . B

“Rights {8siei imeany dh offer driandios oF Binér sécutities to Holders of & < =

sy for the purposea of this Rosolution, “raelovant v : o
. . period” means th iod
from the p sing of thisa Resolurtion until whichever is the Blrllaaat l;?f ©
[45] the conclusion o©f the hvorx( Annual Qeneral Maeting aof tha
Company: : :
(4353 the expiration of the period within which. the next Anvoual General
R Moeting af tha Company ls required by tbe Byo-Laws of the’
Compsny or any applicablo. law of Bormuda to be held; an
(iii)  the ravoantion or variation of thia Roaolution b :
¥ an ordimary
rosolution of the Sharsholders .of ¢
15t3iatier s o Company .tn Genaral ..
$. .‘As spocial businos

GENERAL MEETING | . . :
o ’ but this prohibition shall not apply to any of the following

= matters namaly:—

.

(a) the giving of mny socurity or indemnity sither: .*

[<5) to che Dt or nir a tatea) In respect of
money lent ar obligations ‘inecurred ar
undertaken by him or any of thom at the rogueat |

_'of or for tho benefit of the Campeny or any of
ita subsidiaries: or . L
. [€5)) to a third party. in rospect of s 'dobt or obligation
. : . of the Company or any of its subsidiarics for
which the Directar or his associatals) hos
himsoif/themselves cssurned rasponsibility in
whole or in part and whother alons or jointly
uvnder a guarantce or indemnity or by the giving
‘of security;
- [g-3] any propoaal concerning an offer of sharss or’
© debenturas or other,securities af or by the Company
or any. other com which tho Company may
promote or be .interested in for subscription or
purchasa wherse the Director or hia nssocinte(a) is/are
©r is/are to be intercsted ma a parsicipant in th
underwriting or sub-underwriting of the offer:

(& any proposal concerning sny other company in which
thé Director or bis associate(s).is/are interested only,
whether directly or indiractly, as en officer or
executive or sharsbholdar or {n which the Ixirsctor or

‘ his mssociats(s) is/are beneficinlly intorssted in'shares

of that company, provided that tha Director and nny

. of Dis mssocistes are not in eggrogate boneficially,

. interested in 5% or mors of the (asued shares of any
class of -such company (Gr of ‘any third compaaly

through which bhis intereost or that of his sssociata(e)

i is dorived).or of the voting righta: s

S¢al) ' any proposal or mrrangement concerning the benefit’
of emiployees of the Corapany or lts subsidinries,
incluaing: .
< the adopion, modification. or operacion of any
. employcss’ shars scheme or any share lncentive

or share oplion schems involving tho iosue or
grant of options over ahares or athar securitics

. . by th ompany under which the Director or

his asseciate(s) may benefit; or '
. Cif) .. the adoption, modification or operation of u
LR R pension funa or rotirement, death or dieability
g benofits schome which relates both to Dirsciors.
.his nasocliates and amployena of the Company
or any of its subsidiariecns and doss not pravids
in redpect of any Director or his associate(s),
as sugh any privilege or advantage not generally
accorded (o the olaas of persons to which such

scheme or fund rolntes: and

[} any contract or arrangemant in wnich the Direcior or

his. sssociato(s) is/are interestead in the aame rmannsr
‘as othar holders of shares or dobenturss.or-othar’
- securitios of the Company by virtua only of his/thelr
{interoat in mhares or debontures or other socuritics of
‘the Company. : :

<) By deleting the. oxiating paragraphs (a) ond (b) of Bys-Law 108 .
(BY(il1) in thoir sntirety and replacing thoreo? with the following
now warding: P - . .

or any ‘of his associates owne ﬂ:‘on (3> por cent.
or mors of the lsasuesd sharas 3r any cimas of the equity aharo
ST ahares 7 aGCH Compiny i ana sn fons esany
* 80 long aa) he and/or his nsaociates is/a;
Indirectly) the halder of or beneflcially
5) per conc. or more of any closs of the
of auch company (or of any third compen
his/their interoat i i

“(a) ' A company shall ba déemed {0 ba a campany ik which &'
C T D ereotorTa T,

. beneficial intarcat, any shares compriasd in o trust in which
tho interest of tha Director or his Rasocimtn(s).is/ars.in
raverslon or remainder, If and 8o long as aome other peraon
is entitled. to recsive the income thersof,
compriaod in an authorised unit trust schemse in which the
-Director or his sociata(a) {s/aro interastod only as a unit

holder.
[ Where a company in which a Director and/or any of his
mssocistes holds five (5) per cent. or more of any class of
the aquity shars.capital of such company or of the voting
. .. rights of any class of shoroa avmilable to membara of the
. . ‘company e materially intorested in & transaction. than that

. Dirsctor and/or. hii. agscciates shall. nlso be deemed

meterially interasted in such transaction.™;

By adding the following s & new parngroph (e) to Bye-I.aw 108
CH)CHED:
TGe) If mny question shall arlse at any masting of the Board ss to

. matariality of the intereat of a Dirsctor (other than the
Chairman) i

or his aassciata(s) shall be final and conclusive excopt in a
cose whars tha nature or extent of the interest of the Diroctor
or his associnte(s) concernsd as known to such Direct
not been fairly discloacd to the Board. If a
aforosnid shall ariaa in respect of the Chairman or his
asaocinte(ad such guoation shall be decided by a resclution
of tho Board (for which purposs such Chairman shall not .
be counted in the Quorum and shall not vote theraon) and
auch resolution ahall be final and conclusive exeepr in a
¢ case where the nature: or oxiant of the intercst of such

- Chairman or his associate(s) as known to such Chairman
. . has oot been fairly diaclosed to the Board.
Bye-Law 114 a '

By deletin
following:

“114. No person, other than & rotiring Diroctor,. shell., unlcas

. . recommended by the Board for.slection, be eligible for elsction to

: the office of Director at any geonoral moeeting, unless notics i
Writing of the Intention to proposc that paraon for olection as a

Dirsctor and notice in writing by that person of his willingnosa to

8 the existing Bye-Law 114 and roplacing thoreof with the

By order of the Board
Suaan ¥ip Chee Lan

. - . Company Secratary
Hong Kong.'7th June 2004 L

A Sharenoclder sotitied to attend

atrtend and, on k- poll. Vot instand of Bim, A proxy o o3
Compuoy. ‘A proxy fart is enalae Complation and return of the
prasiud Shareholder frorm atianding aad voting in parsen,

To be valid, the Instrumant appeiatiog & proxy and the power of attornay, Or othar autharst
17 mny. Gnder which I¢ is $1gned oF & notarieily cerifiad Gony of that power br mutbority natl

en'd vote s entitlad

© appoict ona ore proxies te
s Shareholder of the
proxy form. will not

be deporitsd ai the principsl place of business of the Cormpany at Johnson Bulldin -22
Dal Shun Street. Tal Po Industrial Batate, Tai Po. N.T., Hong Kong mot lass than 48 boors
before the ime appointed for holding. of the Maafing. '

3. °  .Theo tranefer books and the
18th July! Tu
¢ shmr

mambars of the Compaay will be closed from Priday,

star o
2004 to Ay, 3Dth July 2004, botb @aces inclusive, during which ne tr
wil] be or

t shnre car at be lodgaa wilh the Compony's
e TRilone Xong investar Services Limited ai 17:h Figor,
ueen’s Raw. ast, Hong Kong for registratio) la -

YISy Bes ELYS 8 sistration not latar th A

As at the dute Of this announsement, the Bourd of Direciors of tha Company oonsists ofie

Wang Koo Yik Chun Honorary Chatrman

Rxsoutive Dirsator - .
Indapondent Non-axssusive Direaior

P ~. sive
PR Indapandent Non-exequtive Diracior
o Tna e N tive DI
. -r in Shun Independent Non-envousive Direator

Mich.

oncaxeouiive Dire

ng X
ol John Barignt

Ve




JOHNSON ELECTRIC HOLDINGS LIMITED

B JSHNSON
& ELECTRIC ,

(Incorporased in Bermuda with Umiied liability)
(Stock code: 179)

Excellence in Motors Since 1959

ANNUAL RESULTS ANNOUNCEMENT
FOR THE YEAR ENDED 31ST MARCH 2004

FINANCIAL HIGHLIGETS

|+ Total sales US$1,051 million — up 10%
*  Excluding plant restructuring charges and provisions, proﬁt attributable to shzu-cbolders was -
US$133 million, a decrease of 11%
| ¢ Netcarnings.after plant resu'ucmnng charges and provisions declined 22% to US$117 million
- + Notwithstanding the decline in net carnings, net operating cash flow increased 11% to

a record US$184 million

= Eamnings per share decreased 22% to 3.17 US cents ' : i
Dividends per share increased 4% to 1.73 US cents
- Johknson Electric's underlying financial,position remains :xc:puonally strong ‘and,
taking into account cash and cash equxval;nts of US$247 million, the Group
is substantively debt free

'

aapounce that the audit

FINANCIAL RESU

<] Tumover
‘Coszof anles
' Gress profic

Otber revenues

Sciling sad administrative expenser

> Restructuring costw/provisions

Operuing profit

Financ .

Share of profiu less Josses of joindy
conuulied sotitiearssociatsd companies

Profit before taxation
Taxation :

Profit after uxstion

- Minodiy intcrests
Brofiy artsibatasis 1o sharsbotdnrs
Dividends
Besic samings per share (U5 cents)

Fully diluied earnings por share (US ceats)

~1atinginy
rropu—uu. plsc and equipment

. Other nonecurreat assets
Courrent assets .

Stocks and' work'n progress

. - Trade and other reccivables
. Other investmenty

) ok rsesveroble

Bank balunces and cash

Cnrnnl Uabifities
rade wnd other payabies
o portion of long term loans
Tax payable
Baok loana and overdrafts

Met earrent npsets

Total assets less current Hebties

“Non-current llabilltes
loans

Minority intecests

NET ASSETS
. CAPITAL AND RESERVES
! Share capital
erves
Proposed dividends
' SBAREHOLDERS' FUNDS

proea:
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CONDENSED CONSOLIDATED BALANCE SHEET

Note

Bave beea res

= Dirsciors ed or
:ndEd 315t Masch 2004 was USS115,577,000, & dacnu: i aver the com-ponamg yeu in 2003

LTS
Tos indited consolidated profit 453 loas sccount tor ihe year anded 3Lst Murch 2004 Logether ith
ear in 2003 ba set out delow:

CONSOLIDATER PROFIT AND LOSS ACCOUNT

af Ace

sutisd
« 003 vy USi2A0
1 Maseh 2003 ks Toen roused by US$834.500.

3. Tht ac

i sesouating griacples geaerats Aceaptrd o Houg Koag sad
cuntaaul [“HKSA’

104 Assouming Procuos Caar) o 11 gusteey

44 commencing on ar after

@ chas
2y

sesssieg peiey, which b paen sppifza
poticy. The opasing

-
The Otvu, 1s peiacipaily enzegsd iv the manufasturs of motars, Revenues recogoined durtng by
fatiow,
Tuemarer . Opernitag preuioss)
2004 1009 2 2003
. . uss-909 usso0 usezen ust'o
Operating metivities . R
Talas of moiwn 230,707 ' 175,80
Geographical ores
R W
Asis 379.693 Lan£7¢ 33t
Amarics 13253 (Leaem) La0e
EBuope 130110 ey 27430
1,086,707 955339 128411 175805
2003
vs5000
Turmaver by geagrephical dustiastions of cusiecers
| Al 285008
Amaries 298
371,403

Burope

- Bentrecturisy cetarpear
Diring e yuar, lohato

whose stratel reladive co
pivssalingt ol m-mmn
Astions are 1lso bal
couts malaty

tric uzg\nu‘d 1w sustegy of st

Avsw write-affs (imeiusing provisios for imprirmenyy
Ot costs

Total provision

uriog wo:
evern: pands of (o8 mar
arch and

9353191

.1...-.::
M

orprive af revorance piymeas R4 pravisioet for atber smutdonn acts

oron in Mextoo: Ot

s yewr 7. Trase ssd etves s
oup silow! it pertogrol 3 301090 unyn {13 vde customers, The Gade 1ad other caceivables
fiarivyies mmm.. o ines o7 US55 11003: UT5178,170,000). Tha ageins vaatysin of ubde
Teceivabics whs a4 fotlo .
60 durs S120days  Over 90 duys Toral
. . u55'000 Us3ooo uSss000 uss'eo0
2004 2003 Badunca ax 310 Murzh, 2004 134,704 33,357 14,156 198,417
vss000 Axpemmed Baleoce 313t Muech, 2003 130019 20.000 24,102 133,170
Trw 4 othar payablas i 9
1,050,707 935,339 The and otbor payubles'incladed wade payables baluace of USS110,502,000 (2003 US5124,T17, 3
(737,215) (644,641) CEeing amalyeis of cade parabies wes va Ferlow ] 000 ¢ SHF4TI7.000. Toe
Nz 10698 568 sy e 9% duna Ty
15 11,008 to Us3'000 U5 000 Us3 000
lg:,-\;;:) (145:899) Balesce at 31st March, 2004 sata0 jedts 150
e e Balunes s 31ne March, 2001 u«in 16677 124117
233) 883) 3. Comparatiw
ek Focowmary. Gamparative Bgaces ave bycs adjusiod io canform widh chasges io presnistion 18 e curras
6,295 (720"
FINAL DIVIDEND ) k
3;»:5:) :;:}g’:) Tho Board has resolved ta racommend at the ramcom(n, Annual General Meeting to.be held gn 20t
: . 4788 yiiy 2004 payment of a final 6ividend of 9 HK cents equivaleat to 1,15 US cents per shase (2003: 9 HK
116,577 149,418 TSNl Of 1,13 US cents) payable 5o 23rd July 2004 to persone who are cegistered sharcholdern af the’
{5y Company Sn 20t Tuly 2004 muking & total disteibedn of 13.5 HK coots squivalent 0 1,73 US csots
- 1B . o thars for the year ended 315t March 2004 (2003 13'HX ¢sats or 1.56 US cents).
116,577 145412 CLOSING REGISTER OF MEMBERS ™
3,585 ©1.250 - The tramefer books and the regivior of mombers'of the Compuny will be closed from Friday, 16th July
——nC 2004 to Tucsday, 20th July 2004, both daiet {nclmive, dwhsg ‘thlch oo teansfer of shares will by
3.17 4.07 lelhlemd. In order 1o qualify for the plnpnlﬁﬂ ﬂn‘l d videod, trankfers of shares accompanied by
— - the relevant share tertificater must Cqmyh\y s braach taglatreny, Computerchars
YT L07, | Honz Kong lnvessor Servicss Cimited st 136 Fidor, Hopemel Gentre, 183 Quesn's Rowd Eaat, Hoot,
h— Kong for registration not later (Ran 4:00 g, on; Thursday, 156 July 2
2008 s} A MESSAGE FROM PATRICK WANG ’
Ussra00 5000, To Dur Sherchsider,
26,074 22,423 -The 2004 fauaciel year was o difficalt ans for Tohasan Blectric, Wa bud W desd with o ;laxu.l te
. 286981 248,501 Tor that romained lugglah for much of tha year sat io Tost
Ceass 5954 aRtsncer did nol see ¢ conbirtent upward irend auili the recoed balf. We Lise fascd quite unprecodeated
g . 63 increases in global commodity pricca tiat pas prossure on our n.p.n costs 1nd bence profit margiog,
On the poitive side, derpite thase chalfanging rarket conditions, the Qmup acblaved double digit
;;::;Zg ;'—I‘gj;; “avles growih and passed the USSE billlon salea mark for the first time.in its. history, We -:unnnued‘:
FEtoA 13312 demonsiruie aurairoag cash generation eoilisier wits an 11% increase (o aet nperatiag cuth flow, Asd
ot o we are taking sction to conliue 1o slreagthen ous lgpg-(erm competitive ponition — Implarusating 4

130,858 119958 number of restructoring Inidatives 0 our overscas mapufectaring opeiations. improving asset productivity,
and inveating n people and busineat systoma to iysuin long 1erm growts.

599,541 543,007 i ine pottom line reaults were uesaistactory wwd profiwbiliy Levela fel) well short of our
objactives A1 the sia of the yEur. We had relativety 11miied 100 for mancewvre in the face of e

175,280 171,997 exuwordinarily rapid-increase in copper -nd ftacl pricer during (he Jutter manthe of the Avencisl 1=u.
e 333 Mansgement iz consequenty working hard to drive performance back to more acceptable levels for the
230 |75 Sument year The early bignt of thete efforts are reasonsbly Sncouraging = but thers remaina pleniy of
1 I‘Ju waork to do,
+ " Summary of 2003-04 Resul
172,758 176436" 2 e Raancial yeat ended Diat March 2004, sara] sales wera & record USS1,031 miliicn, vp
70786 366591 10% compared to the 2003 your
Excluding plent restructusing :hu.u and provisions, profit.atributeble, to, -hmholem was
774,280 701497 US3$133 million, a decrease af 1 ,
2921 Tass 24?(7.&?.", afcer plml mwumn. ehujelma provisions deslined 212% o usn i cattiion or
ey . 16144 13,333
ey 31083 1538 - ¢ E::whhlund(ln' ‘the gecline in’net earsiags, net operang Sk Now aereiscd 11% 0 » racord
H - USS IR millin
PrYv Jia7s ¢ lohwon Eteswic's underlylog financiat posiios ramains saceprioaslly suong and, wking into
. R account cash and cash equivalents of US5247 miltion, the Group s aubsiatively. debt free.

734,137 665.618  piiisends .
The Bos as recommended a {inul dividend of 1.15 US cent per share, which together with the
intscim dividend of 0.8 US cents per share. represonts a total dividend of .73 US cents per shase ~ sn

ol (352 increase of 4% over the 3003 financial year

42390 2.390 o;x 2tlng Envirepment in 2003/04
ohatsn Electric's saies during (e (113t months of the 2003-04 Bnsasisl: yeat continued to feel the
734117 Sessia  arfe ot giobal sconomy. with miiod and romew it Reriuat priiern of domand:

Trading Col\dhlonl however, p.:ked up in th ag both globa) indusirinl ourpyt and customer
inventarics reflected bigher sad-uter confldence levels. Paa Group derives approximately, 40% of 1
astes from markess and therefore sales alio benefited from a atrohger Buro currency compared
o the US dollas (130ugh at the game tima cerain operating s1penses deaomizated in Eusos also rose in
'US dollar terms).

At & Tesull, the Group achicved 1aics growth of umant 13% i (he sccond half compared 1o the sasic
period 1eat yeur ~ and marking & nificant improvement oyer the S% increase recorded {o the firse aix
manchs of tbe flaancial year.

The Commereial Moiora Group ("CMG"), in phrticular, n:muvsd strong rowth of over 20% in
the second Balf of the year compased Lo 1 flai performance in the flrst Ear. The m,moe s total 1aica
for the year amounted Lo US$389 million, an iacreasc of (1% ver e prior yei

All ©MG business units schicved ponltive suled screases, with the sirongedt performiscs comisg ffor
hame xppliance applicktions which coatinue to pain mArks: abare through sew produet imroductions
9 pew customers. Sales 10 the power tools sactor were affecied by cxcess ioventories in certain
Gisteibarlon channeld i the first Balf bt nonevteioss rocorded & modest overtll improverment compered
o the prior year. Business equipment and pervonal cars producis achicved salisfactory growth in
reladively mature markeis where price competirion tends to be greater. The u ual sector, pressndy
the smatlest of CMO’s businssses, al3o continusd to expan otor pmdne\ live to focul on bigher-
end products and defivered heatthy double-digit incréases n s votome sné valoe, o a0t acquititions
of the equity inierasts not alresdy owned by Joburen Electric in the former Nldec Johaton Elsctric
Joint venturc and in Nihen M stor bave provided the Group wlth & much larger contolidated valse
ptatform from which - grow in the audio-viagal motor seciot I3 the coming ye

< Automotive Motors Group "AMG"). which cosuibutes spproimately €0% of txe Group't snles,
recorded & 9% increats In tous revenve (6 USS662 million. AMG molor and molor system products ars
generally leas szositive to short.term economic fluctustiony and ﬂepsnd @ore an the timing and suceess
of our new product programs, coptomer ouuwrcm; decisions, and oa the life-eycle of pardexiar
vehicle models. The AMQ divisio aiodes . th in
the sccond half of the year campmu @ the first hall,

In Europe, all of AMG's business units achicved double-digit sales growtt ap u resulk of bath & sontst

uro curisncy and Johason Electric's comparaively markot ahare among teveral of the
performiog car braads i market. The performaace of AMG in North Americe, on the other ad,
s wenke: with & Eght Seciine in your-onsyaas siles rocarded. ..

Rew M. n.l 20d Operating Bxpenditure Lacreases

Steel ag pper Are two of the Mmajoe raw malerinis used in sm puclllcn metees ua Johnass
Blestric ineviuably it the affects of prico facrearcs in these commditics, sspecinlly duriag the 16c00d
helf of year when globai market prices escalated dramuticslly. For the year a1 & wbole, .ibe mmpuy .
_weigbted uveraga cost of meel increasad by over 30%, and the ‘average Landoa spo: price of copper
incrensed by approxiraately 29%. Higher raw material i were tecefore 2 ey actor 1n m: decline
in the Group's gross macgin from 32.5% to 29.8%. .

Selling. General end Administration exprases alao iacrenscd disprapordonully (o sales groWih! it of
s incease was due 1o sbarply bigher internatlonal frclght sad shippiag o as well as the trustiation
ar reporting. For the most part, bowever, bigher ovérhoad
Cxpenser tefltcind the sompan 4 resear nvarinents 1 peaple and techaology ta support ibe Group's
1pn;-l=m growth objecrives. With a buslacrs:(Nat now cxceeds USS1 biliion in cevenue and coatinues

believer at inese (5pex of iavestment wre exseniial is order 10 malntain the

2004 2001
Us3'000 Usi'06o  ©f Buro-dominated expentcs for US d
JSRSLY :
yam Z
10 expand
21,290 - a:empuay 4 growh trajeciory.

Net pravizies for conus of restructurisg in USS15,587,000, after dodustion ol tas rapret af 1IS$5.303.000,

n.md.u.. and

oot G
prorn »m,..u- 1y

the gomerwment cnacied o
arsass profis

Cerreat wresion
Hoag Koag pru tx

acsaas on
{Underyorer pravisions ia prior yean

Daferrva tsstion

caared in rmapest of e Group

2o i 1be profi

P01 wd lo

Share of wxetion asclbueabis 1 jointly caniralied astidast
s opsaies

e o A e 7500 (oo

a2 futty altuiae carnings

par thare
aind: US3149,412,000).

1s bassg

grefis Lus bas bao provided u the i of 3. 3% (3001 16%) ou We asddmu

docount 1 pessents:

sas, dapiecittion o€ 15343.124000 (2003: USSI6.L43000) et worisuilon of V352736000
000) » propertis, plkat 4ad +quipmaat aad inwmagible

sasessavie grofid for

0. rora 16 to 17-3% for tha Bocal your
s beta Guiculieed oo the sitiimaiod snssasis profl for e yees Af e
revaltiat (4 O counirins Lo wBIch i Gro0g operaisa.

The ainousd of laxatios charged o the consali

: -cuvhlu t0 lower cost munafacturiag locutions - prlmarily (o the company”s Iarge’

The Group is now much betier positioned o b:nzm frori improved aperativg hm..p s 180 globad
tocovery continues &nd sales fevols lacreass. Nevertheless, tho imporati mprove operating
Pronabilley for the 2004-03 hisancial ycur it oruiting ia a6 aggrastive CH Ted reviaw of SOBA
expentes o ensure that those proporly reflest the ncedt of the business. lodsy sad are sealeable for the
TAte of growth snticipated o the coming yean

Overseas Plaat Restructuriag to mprove Long-Term Cost Posttlon

During the yoar, Jobnean Electric acceleraied tu suniegy of resuructuring those cxiatiog sad aéquired

operations whore strategic locelion and relstlve cost positlon do not meet the current nesds.of the
ctplace. The comproy campleted the closure of it manufacuring plast io Thailand -and research

«ad development centre in Germany. Actions 4r 3140 belag taken Lo further raxtructure the Manufacturing

np« ions ac Matamaros in Mexlca,

o plane closars and resuucturing Inliatives eascotially favolva ehe relocaiion of ceriala pmducuon
venleally
3 complex lo O rovioco, Chise 1o the sase of ceaearch snd
rvopment and other tachaicalisaics support (¥0ctions locAted n overseas end:markatt, the Group s
increazingly consoliduliog mese into fawer sirstegle focations fn order 1o 1ehitve gremer nperading
clencies and flexi most cares, the cearerm cash ousfl lated with thess restructurin

T expeeted 15 be recaversd within Twe yoire (rrough proTisbHLY 4ad Fevenue improvements.’
Qverall Impact an Profitablilty :

The combined effects of n..nu aw material coss, | 15 building & mors perating
plaiiorm. ind casructuring caarges reduced profic masgiat for the Group. Tuking into sesount the
US316 miifion afiar 1az aos.recurring charge £01 tlosure comiy incurred and provisions for further

2004 2003
As restated
ussio0e 58°000
@407y #9921
6,245) (2.394)
@) 1
Taidiasiv
s299) 18.260)
It (15,0383
Qs (24.398)
134y 92y
17,956 24.783)

g eapentes, net profit iribuisble 1 shesebalders deercased by 22% to 5 UsEIT eiltion.

u tha Group's profli suributents (o

The baskc aarniogs pec thirs is bused 08 un. 03,920 (2003: 3,673,782.920) shaces in insva ductag e year,

S Tae rully aitated eurmiags poe
waighies Avarigh amiar of B

exernised.

Iy

Iotiens ardinsry vhires Goamed o bn lase

usiness for Contlaued Growth and Vatue Crestlon.

Norwiinading the rotatively touth operating conditions of the pist twelve months, Johnson Electric
remsing exceptionally well posiiionsd to. malntain i1 leadership 1o, he small motor nd meter syiiems
induy

As global custamers search for the right iolutions i terms of q ey
are increasingly looking to China to aerve their supply chuin, e & a0

other Compuny can provids large-scale, globaliy-orisnied, fexisle motor eiotions comparabie to thoe
affered by Johnson Etectri

rice and respoasivens

For us, the challenge Ls rmocting Bt demacd in & manner that makes out customers fuccesstul and
Crauuss wneuctive retums for ou Ihareholdert over (hs long tern. Our growib itraiegy 18 tharefars o
arive market scgments that offer abovs
i e ighe plnpla o sutteln bigh performance

average prospects ul’ profiuable .mwm. ¢ 1o inv

levels,

Yngarlying demung for motor applichtions acrous & wide rage of and morkews remains fobust. This
fact, combined wilb the ongoing shift towards sutsourcing wod lower cost counr.ry soarcing for melaﬂ.

prv‘ndu e Group ith & fealiby fovndusion for organic prowih.

i

at with o stzaieay on corparats devctopment, we it Ismant
geronusic ywm wirh ialective Investments 304 asguiaisions. The ke a tor wny ch vasiment
is tat it mast aity with Jonnton Electric-s exivting sctivitias o1 clylhllldem thatit.can be.
cwnaged {lh:uvaly. 404 that it ks caasanebly priced.

Johoso,
e o the Nidee Johason Electria audio visoal motor Jolat
it el for o0¢ of the Jolnt ventace 10 take
over the future devaloprieat of e basiness. In April 2004, aftsr the finaacial yaar Leititegend
neced that the Oroap had agreed to reqoire the nlnl qarty (AL It did agt Alrendy own 6
‘Kibon Mini Motor, & leading motor supplitt 16 the diginl comern markai, Johnion Bmu-xe originaly "
acquired & 43% interest la Nihon Mini Motor (rom Miuablsbt M-x:dm in April 200

1n addinion to thens o bav ader tbe Iahnson Blecurtc
arabretla thac' e prosently exploring new uowm Spporunities In adjacent or e vellave
Complement our ovarall sirategy and skills in rela xnd sourciog

Chine. Jobnson Blectric Trusing Limiied foncions a8 & Chiak sosreing plodform for seiecied rmotor ot
motor-related products and compancats tisd are 8ot currentdy Manufaziured within the Group. Johasos
Electie Capital Limited is the Group's vebicle for eaploring direct (ovestment Dpportunities in composeat
businesses (hat are sdjacent to small motors in terms of manufacmring process, distributioa channel, of

. Eustomer prafile. - g R

The Qrosp’s two most recent’ uqnll(dnm refieet iy pradent spprasch- 1n Mareh 2604,
Blecuic acquired Nidee Corporaon
veartare after | was agreed t3ut e umml w

Current Performascs and Outipox . '
n: carreat tadling performance of the Qroup fs satisfactory and, taki

ibon Mini Motor. wa prescaily odcipats o Juw double aigit parcantage fncrense In sales for te
Current finpncial yeur

tar rats thao AM du
Yoo

A1 noted sbove, Sncienses o eaw macerfa) corts. expectaily towards ihe ead of tis 2003-04 fsascie)
ar, Dave put.-presstre 03 gross margina with éurrent loput coats continujng to 2t bovs o wve:

Tt the price year Whils the sompaby Shanot bs entirgly. lnnuinted from comrs o movomants,

in1ensive cfforts are beiag lakea to minimize thelr lfopact. Thid bas Included a pchey of ipereasing

product pricee depending on materlal cogteat. Ssbject (o the iractien we gain throngh (hesa, pricing

strategies, u1 well 5a the cffective sxscution of reccnily ennounced rastructuring Initintives, wa ara

In gross raacging can be achieved in tha curreat

s picily 5 the thsing of new

Fhe CMQ diviston is expected to prow ui a
quisitions and iavastmsats ia the audlo vi

product latreductions and party 1 recent

or.

" financlal year, iR

h should aiso be potcd that u-v:ul of our overscas relu’wmrhu lnhlnlvu modltaﬂ with acquizitiens
iypically axisnd over a period of dm andwe aaticipits sddidional ch th & cash and nan-cash
natars, retated to this long-term busios

mprovement suategy i oyt

Ovarail, | am very cozouraged by the commitment of our people ta deliveriag disciplined growts and
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THIS CIRCULAR IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this document or as to the action to be taken, you should consult
a stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold all your shares of Johnson Electric Holdings Limited, you should hand this document
to the purchaser or to the bank, stockbroker or other agent through whom the sale was effected for
fransmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

& JBHNSON
\J ELECTRIC

Johnson Electric Holdings Limited .2

(Incorporated in Bermuda with limited liability) r:: = 3

(Stock Code: 179) &% = ey

PROPOSALS FOR o

GENERAL MANDATES ES

TO REPURCHASE SHARES AND ISSUE SHARES, C;: : ©
AMENDMENTS TO THE BYE-LAWS SRR

Lo

AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of Johnson Electric Holdings Limited to be held at
Chatham Room, Level 7, Conrad Hotel, Pacific Place, 88 Queensway, Hong Kong on 20th July 2004 at
12:00 noon is set out on pages 12 to 18 of this circular. Whether or not you are able to attend the
meeting, please complete and return the proxy form in accordance with the instructions printed thereon
to the Principal Place of Business in Hong Kong of the Company at Johnson Building, 6-22 Dai Shun
Street, Tai Po Industrial Estate, Tai Po, N.T., Hong Kong as soon as possible but in any event not less
than 48 hours before the time appointed for the holding of the meeting or any adjourned meeting.
Completion of the proxy form will not preclude Shareholders from attending and voting at the meeting
in person should they so wish.

25th June 2004
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DEFINITIONS

In this circular and the appendices,

Sfollowing meanings:

“AGM”

“associate(s)”

“Board”

“Bye-Laws”

“Company”

“connected person”

“Directors”

“Group”

“Latest Practicable Date”

“Listing Rules”

“Notice”

“Repurchase Mandate”

“Repurchase Proposal”

“Repurchase Rules”

unless the context requires otherwise, the following expressions have the

the Annual General Meeting of the Company to be held at Chatham
Room, Level 7, Conrad Hotel, Pacific Place, 88 Queensway, Hong Kong
on 20th July 2004 at 12:00 noon, notice of which is set out on pages 12
to 18 of this circular, or any adjournment thereof

has the meaning ascribed thereto in the Listing Rules

the board of Directors or a duly authorised committee thereof

the Bye-Laws of the Company

Johnson Electric Holdings Limited, an exempted company incorporated
in Bermuda with limited liability, the shares of which are listed on the
Stock Exchange

has the meaning ascribed thereto in the Listing Rules

the directors of the Company

the Company and its subsidiaries

21st June 2004, being the latest practicable date prior to the printing of
this circular for ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock Exchange, as
amended from time to time

the notice of the AGM set out on pages 12 to 18 of this circular

the proposed ordinary resolution as referred to in resolution no. 8 of the
Notice

the proposal to give a general mandate to the Directors to exercise the
powers of the Company for repurchase during the period as set out in
the Repurchase Mandate Shares up to a maximum of 10% of the issued
share capital of the Company at the date of the Repurchase Mandate

the relevant rules set out in the Listing Rules to regulate repurchase by
companies, with a primary listing on the Stock Exchange, of their own
securities on the Stock Exchange




“Securities and Futures Ordinance”

“Shareholder(s)”
“Share(s)”

“Stock Exchange”
“Takeovers Code”
“HKS$”

“%”

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

registered holders of the Share(s) in issue

share(s) of HK$0.0125 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

per cent.




LETTER FROM THE BOARD

Johnson Electric Holdings Limited

(Incorporated in Bermuda with limited liability)

Board of Directors Principal Place of Business in Hong Kong
* Wang Koo Yik Chun Johnson Building
Honorary Chairman 6-22 Dai Shun Street
Tai Po Industrial Estate
Patrick Wang Shui Chung Jr Tai Po, N.T.
Chairman and Chief Executive Hong Kong
Winnie Wang Wing Yee
Vice-Chairman Registered Office
Richard Wang Li-Chung Canon’s Court
Executive Director 22 Victoria Street
Hamilton HM12
* Peter Stuart Allenby Edwards Bermuda

# Patrick Blackwell Paul

#  Arkadi Kuhlmann

* Oscar De Paula Bernardes Neto
* Peter Wang Kin Chung

#  Michael John Enright

Non-executive Director

Independent Non-executive Director




To Shareholders
Dear Sir or Madam,

PROPOSAL FOR GRANT OF GENERAL MANDATES
TO REPURCHASE AND ISSUE SHARES
AND AMENDMENTS TO BYE-LAWS

INTRODUCTION

In the announcement dated 7th June 2004 of the audited results of the Company for the year ended 31st
March 2004, your Directors proposed to renew general mandates granted to your Directors to repurchase
shares and issue shares and to amend the Bye-Laws of the Company, details of which are set out below.
In addition, the purpose of this document is to give you notice of the AGM to be convened for the
purpose of considering and, if thought fit, passing resolutions to approve the renewal of the general
mandates and the amendments to the Bye-Laws.

GENERAL MANDATE TO REPURCHASE SHARES

On 21st July 2003 a general and unconditional mandate was given to the Directors to exercise the
powers of the Company to repurchase shares of the Company. Such mandate will lapse at the conclusion
of the forthcoming AGM. It is therefore proposed to seek your approval of an ordinary resolution to be
proposed at the AGM granting the Repurchase Mandate to the Directors. In accordance with the
Repurchase Rules, the Company is required to send Shareholders an explanatory statement containing
information reasonable necessary to enable Shareholders to make an informed decision on whether to
vote for or against the resolution to approve the purchase by the Company of its own shares. This
explanatory statement is set out in the Appendix to this circular.

GENERAL MANDATE TO ISSUE SHARES

On 21st July 2003 a general and unconditional mandate was also given to the Directors to allot, issue
and deal with additional shares of the Company up to a limit of 5% of the aggregate nominal amount of
the issued share capital of the Company as at that date.

Such general mandate will cease to be effective at the conclusion of the AGM. The Directors believe
that the renewal of the general mandate is in the interest of the Company and shareholders and accordingly,
a renewal of the general mandate will be sought from shareholders at the AGM to authorise the
Directors to allot, issue and deal with additional shares of the Company up to (i) the nominal amount of
share capital of the Company repurchased by the Company subsequent to the passing of the resolution
approving the general mandate to repurchase shares plus (ii} 5% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the passing of the relevant resolution.




AMENDMENTS TO THE BYE-LAWS

The Securities and Futures Ordinance has come into effect on 1st April 2003 and as a result the
Securities and Futures (Clearing Houses) Ordinance (Chapter 420 of the Laws of Hong Kong) was
repealed. In addition the Stock Exchange has announced certain amendments to the Listing Rules which
subject to certain transitional arrangements came into effect on 31st March 2004.

In order to comply with the aforesaid new requirements, a special resolution will be proposed at the
AGM to approve the necessary amendments to the Bye-Laws at the AGM.

The full text of the proposed changes to the Bye-Laws is set out in item number 10 contained in the
Notice. The background for the proposed amendments to the following Bye-Laws is set out below:

(a) Bye-Law 1 (i)  Definition of “Clearing House™:

To amend the existing definition of “Clearing House”
to reflect the change in the reference to the Securities
and Futures Ordinance. The Securities and Futures
(Clearing House) Ordinance was repealed upon the
commencement of the Securities and Futures
Ordinance on 1st April 2003.

(i)  Definition of “associate(s)”:

To add the definition of “associate(s)” which shall,
in relation to any Directors, have the meaning as
defined in the Listing Rules.

(iii) Definition of “Listing Rules™:
To add the definition of “Listing Rules”.

(b) Bye-Law 85A New Bye-Law 85A added to reflect the restriction on voting
by Shareholders as required by the amended Appendix 3 of
the Listing Rules.

(¢) Bye-Law 108(B)(ii)-(iii) Bye-Law 108(B)(i1) and 108(B)(iii) replaced in order to
comply with the provisions of the amended Appehdix 3 of
the Listing Rules so that subject to certain exceptions, a
Director shall not vote on any resolution of the Board
approving any contract or arrangement or any other proposal

in which he or any of his associates has a material interest
nor shall he be counted in the quorum present at the meeting.




(d) Bye-Law 114 The existing Bye-Law 114 currently provides that no person,
other than a retiring director, shall, unless recommended by
the Directors for election, be eligible to the office of Director
at any general meeting, unless certain notice requirements
are complied with. This Bye-Law 114 is to be replaced to
comply with the amended Appendix 3 of the Listing Rules
which now further provides that the period of lodgment of
the required notices shall commence no earlier than the day
after the despatch of the notice of the general meeting
appointed for such election and end no later than seven
days prior to the date of such meeting.

NOTICE OF ANNUAL GENERAL MEETING

The Notice, which contains ordinary resolutions to approve the Repurchase Mandate and the Issue
Mandate and a special resolution to approve the amendments to the Bye-Laws is set out on page 12 to
18 of this circular.

There is enclosed a form of proxy for use at the AGM. Whether or not you intend to be present at the
AGM, you are requested to complete the form of proxy and return it to the principal place of business of
the Company in accordance with the instructions printed thereon not less than 48 hours before the time
fixed for holding the AGM. The completion and return of the form of the proxy will not prevent you
from attending and voting in person at the AGM should you so wish.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made

all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the
omission of which would make any statement herein misleading.

RECOMMENDATIONS

The Directors believe that the resolutions set out in the Notice are in the best interests of the Company,
the Group and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to
vote in favour of the resolutions to be proposed at the AGM.

Yours faithfully,

On behalf of the Board

Patrick Wang Shui Chung

Chairman & Chief Executive

Hong Kong, 7th June 2004




APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

The following is the Explanatory Statement required to be sent to shareholders under the Listing Rules
in connection with the proposed Repurchase Mandate to be granted to the Directors of the Company.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 3,673,788,920
Ordinary Shares of HK$0.0125 each.

Exercise in full of the Buyback Mandate, on the basis that no further Shares are issued or repurchased
prior to the date of the AGM, would accordingly result in up to 367,378,892 Shares being repurchased
by the Company during the course of the period ending on the earliest of the date of the AGM in 2005,
the date by which the next AGM of the Company is required to be held by law and the date upon which
such authority is revoked or varied.

REASONS FOR REPURCHASE

The Directors believe that the Repurchase Proposal is in the best interests of the Company and its
Shareholders. Such purchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net assets and/or earnings per share of the Company and will only
be made when the Directors believe that such a purchase will benefit the Company and its Shareholders.

FUNDING OF REPURCHASES

Pursuant to the Buyback Mandate repurchases would be funded entirely from the Company’s available
cash flow or working capital facilities which will be funds legally available for the purpose in accordance
with its Memorandum of Association and Bye-Laws and the laws of Bermuda.

The Company is empowered by its Memorandum of Association and Bye-Laws to repurchase its Shares
and Bermuda law provides that the amount of capital repaid in connection with a share repurchase may
only be paid out of the capital paid up on the relevant Shares, or from the profits that would otherwise
be available for distribution by way of dividend, or from the proceeds of a new issue of shares made for
the purpose. The amount of premium payable on redemption may only be paid out of either the profits
that would otherwise be available for distribution by way of dividend or out of the Company’s share
premium account or contributed surplus account.

In the event that the Buyback Mandate is approved by Shareholders, the Directors have no immediate
plans to exercise the authority conferred upon them in respect of the repurchase by the Company of its
own Shares. However, the Directors wish to obtain the necessary authority in order to give themselves
flexibility to engage in share repurchases should they consider it to be in the best interests of the
Company, although the circumstances in which this may arise cannot yet be foreseen.




If, which is not presently contemplated, the Company was to repurchase its Shares up to the permitted
maximum of 10% of its existing issued share capital immediately upon the general mandate being
approved by Shareholders, it is likely that there would be a material adverse impact on the working
capital position of the Group in comparison to the position shown, as at 31st March 2004, in the Group’s
audited consolidated accounts. However, the Directors do not propose to use their authority to make any
repurchases which would have a material adverse impact on the working capital or gearing position of
the Group given the financial position of the Group at the time of the relevant repurchases, unless the
Directors determine that such repurchases were, taking account of all relevant factors, in the best
interests of the Company.

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each of the
previous twelve months were as follows:—

Highest Lowest Highest Lowest

HK$ HKS HKS$ HKS

June 2003 9.90 8.90 December 2003 10.70 9.80
July 2003 10.95 9.70 January 2004 10.85 9.90
August 2003 12.25 9.80 February 2004 10.20 9.30
September 2003 12.90 11.20 March 2004 9.50 8.10
October 2003 12.20 9.95 April 2004 9.05 6.60
November 2003 10.45 9.50 May 2004 7.70 6.80

DISCLOSURE OF INTERESTS

None of the Directors, or to the best of their knowledge, having made all reasonable enquiries, their
associates, have any present intention if the Buyback Mandate is approved and exercised to sell any
Shares to the Company or its subsidiaries.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the Buyback Mandate in accordance with the Listing Rules and the applicable laws of
Bermuda.

As at the Latest Practicable Date, the trustees of various trusts associated with the Wang family hold

directly or indirectly 59.4% of the issued share capital of the Company. As at that date, 40.6% of the
issued share capital of the Company was in the hands of the public.
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If, which is not presently contemplated, the Company was to repurchase Shares up to the permitted
maximum of 10% of its existing issued share capital from the public sharcholding, the percentage
shareholding of the various Wang family trusts would increase to 66.0%. To the best knowledge of the
Directors, these situations would not give rise to any consequences under the Takeovers Code and at
least 25% of the issued share capital of the Company would still remain in the public hands.

No other connected persons (as defined in the Stock Exchange’s Listing Rules) have notified the
Company that they have a present intention to sell Shares to the Company, or have undertaken not to do
so, if the Buyback Mandate is approved and exercised.

SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any Shares (whether on the Stock Exchange or otherwise) in the six
months preceding the date of this document.

i1




NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Johnson Electric Holdings Limited
(“the Company”) will be held at Chatham Room, Level 7, Conrad Hotel, Pacific Place, 88 Queensway,
Hong Kong on Tuesday, 20th July 2004 at 12:00 noon for the following purposes:—

1. To receive and adopt the Audited Consolidated Accounts and the Reports of the Directors and
of the Auditors for the year ended 31st March 2004;

2. To declare a final dividend in respect of the year ended 31st March 2004,
3. To re-elect the following Directors:
(a) Mr. Peter Wang Kin Chung as Non-executive Director;
(b) Mr. Peter Stuart Allenby Edwards as [ndependent Non-executive Director;
(c) Mr. Patrick Blackwell Paul as Independent Non-executive Director;
(d) Mr. Michael John Enright as Independent Non-executive Director;
4. To confirm the remuneration of Directors;
5. To re-appoint Auditors and to authorise the Directors to fix their remuneration;

6. As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:—

“THAT the number of Directors of the Company be fixed at 15 and that the Directors be
authorized to elect or appoint additional directors up to the maximum of 15.”;

7. As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:—

“THAT:

(a) subject to paragraph (c), the exercise by the Directors of the Company during the relevant
period of all the powers of the Company to issue, allot and dispose of additional shares in
the capital of the Company and to make or grant offers, agreements and options which
would or might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) shall authorize the Directors of the Company during the

relevant period to make or grant offers, agreements and options which would or might
require the exercise of such power after the end of the relevant period,;
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(©)

(d)

the aggregate nominal amount of share capital of the Company allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Directors of the Company pursuant to the approval in paragraph (a), otherwise than
pursuant to

(1) a Rights Issue, or
(ii) the exercise of options granted under the Company’s Share Option Scheme,

shall not exceed the aggregate of 5 per cent. of the aggregate nominal amount of the share
capital of the Company in issue on the date of the passing of this Resolution and the said
approval shall be limited accordingly; and

for the purposes of this Resolution:

“relevant period” means the period from the passing of this Resolution until whichever is
the earliest of

(1) the conclusion of the next Annual General Meeting of the Company;

(i1) the expiration of the period within which the next Annual General Meeting of the
Company is required by the Bye-Laws of the Company or any applicable law of
Bermuda to be held; and

(iii) the revocation or variation of this Resolution by an ordinary resolution of the
Shareholders of the Company in General Meeting; and

“Rights Issue” means an offer of shares or other securities to holders of shares of the
Company on the register on a fixed record date in proportion to their then holdings of
such shares (subject to such exclusions or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any territory outside Hong Kong).”;

8. As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:—

“THAT:

(a)

(b)

the exercise by the Directors during the relevant period of all powers of the Company to
purchase its own shares, subject to and in accordance with all applicable laws, be and is
hereby generally and unconditionally approved;

the aggregate nominal amount of shares of the Company which may be purchased on The
Stock Exchange of Hong Kong Limited or any other stock exchange recognised for this
purpose by the Securities and Futures Commission of Hong Kong and The Stock Exchange
of Hong Kong Limited under the Hong Kong Code on Share Repurchases by the Company
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9.

10.

pursuant to the approval in paragraph (a) during the relevant period, shall be no more than
10 per cent. of the aggregate nominal amount of the existing issued share capital of the
Company, at the date of the passing of this Resolution, and the authority pursuant to
paragraph (a) shall be limited accordingly;

(c) for the purposes of this Resolution, “relevant period” means the period from the passing
of this Resolution until whichever is the earliest of

(1) the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General Meeting of the
Company is required by the Bye-Laws of the Company or any applicable law of
Bermuda to be held; and

(iii) the revocation or variation of this Resolution by an ordinary resolution of the
Shareholders of the Company in General Meeting.”;

As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:—

“THAT conditional upon the passing of Ordinary Resolutions numbered 7 and 8 as set out in
the Notice convening this meeting, the aggregate nominal amount of the share capital which
may be allotted or agreed conditionally or unconditionally to be allotted by the Directors of
the Company pursuant to such general mandate shall be added by an amount representing the
aggregate nominal amount of the share capital of the Company repurchased by the Company
under the authority granted by the resolution set out as Resolution No. 8 in the notice convening
this Meeting, provided that such additional amount shall not exceed 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue as at the date of the
passing of this Resolution.”;

As special business, to consider and, if thought fit, pass the following as a Special Resolution:—
“THAT the Bye-Laws of the Company be and are hereby amended in the following manner:—
(1) Bye-Law 1

(a) By deleting the words “Section 2 of the Securities and Futures (Clearing Houses)
Ordinance (Chapter 420 of Laws of Hong Kong)” where they appear in the paragraph
defining “Clearing House” and replacing them with the words “the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong)”;

(b) By adding the following new definitions immediately after the definition of “corporate
representative’”:

1113

associate(s)” in relation to any Director, shall have the meaning ascribed to it under
the Listing Rules; and
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“Listing Rules” shall mean the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended from time to time);”;

(2) Bye-Law 85A

By adding the following new bye-law as a Bye-Law 85A immediately after the existing
Bye-Law 85:

“85A. Where any member is, under the Listing Rules, required to abstain from voting on
any particular resolution or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such member in contravention of such
requirement or restriction shall not be counted.”;

(3) Bye-Law 108(B)
(a) By replacing the Bye-Law 108(B)(ii) in its entirety with the following paragraphs:

“(ii) A Director shall not vote (nor shall he be counted in the quorum) on any resolution
of the Board approving any contract or arrangement or proposal in which he or
any of his associates is to the knowledge of such Director materially interested,
and if he shall do so his vote shall not be counted (nor shall he be counted in the
quorum for that resolution), but this prohibition shall not apply to any of the
following matters namely:—

(a) the giving of any security or indemnity either:

(1) to the Director or his associate(s) in respect of money lent or obligations
incurred or undertaken by him or any of them at the request of or for the
benefit of the Company or any of its subsidiaries; or

(i) to a third party in respect of a debt or obligation of the Company or any
of its subsidiaries for which the Director or his associate(s) has himself/
themselves assumed responsibility in whole or in part and whether alone
or jointly under a guarantee or indemnity or by the giving of security;

(b) any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any other company which the Company may
promote or be interested in for subscription or purchase where the Director
or his associate(s) is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

(c) any proposal concerning any other company in which the Director or his
associate(s) is/are interested only, whether directly or indirectly, as an officer
or executive or shareholder or in which the Director or his associate(s) is/are
beneficially interested in shares of that company, provided that the Director
and any of his associates are not in aggregate beneficially interested in 5%
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or more of the issued shares of any class of such company (or of any third
company through which his interest or that of his associate(s) is derived) or
of the voting rights;

(d) any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries including:

(i) the adoption, modification or operation of any employees’ share scheme
or any share incentive or share option scheme involving the issue or
grant of options over shares or other securities by the Company under
which the Director or his associate(s) may benefit; or

(1) the adoption, modification or operation of a pension fund or retirement,
death or disability benefits scheme which relates both to Directors, his
associates and employees of the Company or any of its subsidiaries and
does not provide in respect of any Director or his associate(s), as such
any privilege or advantage not generally accorded to the class of persons
to which such scheme or fund relates; and

(e) any contract or arrangement in which the Director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or
other securities of the Company by virtue only of his/their interest in shares
or debentures or other securities of the Company.”;

(b) By deleting the existing paragraphs (a) and (b) of Bye-Law 108(B)(iii) in their entirety
and replacing thereof with the following new wording:

“(a) A company shall be deemed to be a company in which a Director and/or any of

(b)

his associates owns five (5) per cent. or more of the issued shares of any class of
the equity share capital of such company or of the voting rights of any class of
shares of such company if and so long as (but only if and so long as) he and/or
his associates is/are (either directly or indirectly) the holder of or beneficially
interested in five (5) per cent. or more of any class of the equity share capital of

_such company (or of any third company through which his/their interest is derived)

or of the voting rights of any class of shares available to members of the company.
For the purpose of this paragraph there shall be disregarded any shares held by a
Director or his associate(s) as bare or custodian trustee and in which he or any of
them has no beneficial interest, any shares comprised in a trust in which the
interest of the Director or his associate(s) is/are in reversion or remainder, if and
so long as some other person is entitled to receive the income thereof, and any
shares comprised in an authorised unit trust scheme in which the Director or his
associate(s) is/are interested only as a unit holder;

Where a company in which a Director and/or any of his associates holds five (5)
per cent. or more of any class of the equity share capital of such company or of
the voting rights of any class of shares available to members of the company is
materially interested in a transaction, then that Director and/or his associates
shall also be deemed materially interested in such transaction.”;
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(c) By adding the following as a new paragraph (c) to Bye-Law 108(B)(iii):

“(c) If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director (other than the Chairman) or his associate(s) or as to the
entitlement of any Director (other than such Chairman) to vote or be counted in
the quorum and such question is not resolved by his voluntarily agreeing to
abstain from voting or not to be counted in the quorum, such question shall be
referred to the Chairman and his ruling in relation to such other Director or his
associate(s) shall be final and conclusive except in a case where the nature or
extent of the interest of the Director or his associate(s) concerned as known to
such Director has not been fairly disclosed to the Board. If any question as
aforesaid shall arise in respect of the Chairman or his associate(s) such question
shall be decided by a resolution of the Board (for which purpose such Chairman
shall not be counted in the quorum and shall not vote thereon) and such resolution
shall be final and conclusive except in a case where the nature or extent of the
interest of such Chairman or his associate(s) as known to such Chairman has not
been fairly disclosed to the Board.”;

(4) Bye-Law 114
By deleting the existing Bye-Law 114 and replacing thereof with the following:

“114. No person, other than a retiring Director, shall, unless recommended by the Board
for election, be eligible for election to the office of Director at any general meeting,
unless notice in writing of the intention to propose that person for election as a
Director and notice in writing by that person of his willingness to be elected shall
have been lodged at the Head Office or at the Registration Office at least seven
days before the date of the general meeting. The period for lodgment of the notices
required under this Bye-Law shall commence no earlier than the day after the
despatch of the notice of the general meeting appointed for such election and end
no later than seven days prior to the date of such general meeting.””

By order of the Board

Susan Yip Chee Lan
Company Secretary

Hong Kong, 7th June 2004
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Notes

A Shareholder entitled to attend and vote is entitled to appoint one or more proxies to attend and,
on a poll, vote instead of him. A proxy need not also be a Shareholder of the Company. A proxy
form is enclosed. Completion and return of the proxy form will not preclude a Shareholder from
attending and voting in person.

To be valid, the instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the principal place of business of the Company at Johnson Building, 6-22 Dai Shun
Street, Tai Po Industrial Estate, Tai Po, N.T., Hong Kong not less than 48 hours before the time
appointed for holding of the Meeting.

The transfer books and the register of members of the Company will be closed from Friday, 16th
July 2004 to Tuesday, 20th July 2004, both dates inclusive, during which no transfer of shares will
be registered. In order to qualify for the proposed final dividend, all transfers of shares accompanied
by the relevant share certificates must be lodged with the Company’s branch registrars,
Computershare Hong Kong Investor Services Limited at 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration not later than 4:00 p.m. on Thursday, 15th July 2004.

As at the date of this announcement, the Board of Directors of the Company consists of:—

Wang Koo Yik Chun Honorary Chairman

Patrick Wang Shui Chung Chairman and Chief Executive
Winnie Wang Wing Yee Vice-Chairman

Richard Wang Li-Chung Executive Director

Peter Stuart Allenby Edwards Independent Non-executive Director
Patrick Blackwell Paul Independent Non-executive Director
Arkadi Kuhlmann Independent Non-executive Director
Oscar De Paula Bernardes Neto Independent Non-executive Director
Peter Wang Kin Chung Non-executive Director

Michael John Enright Independent Non-executive Director
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